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Assemblee generate extraordinaire du 06 decembre 2016 

In the year two thousand sixteen, on the sixth day of December. 

Before Us, MaTtre Jacques KESSELER, notary, residing in Petange, Grand Duchy of Luxembourg. 

There appeared: 

Lux RE Securitisation S.A., a societe anonyme, incorporated under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 42, rue de la Vallee, L-2661 Luxembourg, Grand Duchy of 
Luxembourg, and registered with the Luxembourg Trade and Companies Register under number B 
197592, 

here represented by Mrs Sofia AFONSO-DA CHAO CONDE, notary clerk, professionally residing in 
Petange, by virtue of a proxy given under private seal. 

The aforementioned proxy after being initialled "ne varietur" by the proxyholder and the undersigned 
notary shall remain attached to the present deed. 

The appearing party is the sole shareholder of Luxembourg Corporation Invest S.a r.l., a societe a 
responsabilite limite, incorporated under the laws of the Grand Duchy of Luxembourg, having its 
registered office at 42, rue de la Vallee, L-2661 Luxembourg, Grand Duchy of Luxembourg, and 
registered with the Luxembourg Trade and Companies Register under number B 198894 (the 
"Company"), incorporated pursuant to a deed of MaTtre Blanche MOUTRIER, notary residing in Esch- 
sur-Alzette, on 23 July 2015, published in the Memorial C, Recueil des Societes et Associations Number 
2549 on 18 September 2015. 

The sole shareholder, represented as mentioned above, has requested the undersigned notary to 
record the following: 
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Agenda 


• Decision to amend and restate the articles of incorporation of the Company, including the 
corporate object, in the form as set out in the Annex to the power of attorney. 

Sole resolution 

The sole shareholder has resolved that the articles of incorporation of the Company shall be amended 
and restated, to read as follows: 

"Art. 1. Formation. There is formed a private limited liability company (the "Company") organized 
under the laws of the Grand-Duchy of Luxembourg (the "Laws") and by the present articles of 
association (the "Articles"). 

The Company may be composed of one single shareholder or several shareholders, but not exceeding 
one hundred (100) shareholders. 

Art. 2. Name. The Company will exist under the name of "Luxembourg Corporation Invest S.a r.l.". 

Art. 3. Registered office. The Company will have its registered office in the City of Luxembourg. 

The registered office may be transferred within the same commune or from one commune to another 
within the Grand Duchy of Luxembourg upon a decision of the board of managers and the board of 
managers is authorised to amend the articles of incorporation accordingly. 

Branches or other offices may be established either in the Grand-Duchy of Luxembourg or abroad by 
resolution of the manager or as the case may be by the Board of Managers. 

In the event that, in the view of the manager or as the case may be the Board of Managers, 
extraordinary political, economic or social developments occur or are imminent that would interfere 
with the normal activities of the Company at its registered office or with the ease of communications 
with such office or between such office and persons abroad, the Company may temporarily transfer 
the registered office abroad, until the complete cessation of these abnormal circumstances. Such 
temporary measures will have no effect on the nationality of the Company, which, notwithstanding 
the temporary transfer of the registered office, shall remain a company governed by the Laws. Such 
temporary measures shall be taken and notified to any interested parties by the manager or as the 
case may be by the Board of Managers. 

Art. 4. Corporate Object. 
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The object of the Company is the holding of participations, in any form whatsoever, in Luxembourg 
companies and foreign companies and the acquisition by purchase, subscription, or in any other 
manner as well as the transfer by sale, exchange or otherwise of stock, bonds, warrants, debentures, 
notes and other securities of any kind, as well as the management, control and development of such 
participations. 

The Company may also invest in and develop real estate as well as carry out real estate management. 

The Company may render to any member of the group and co-investors every assistance whether by 
way of loans, guarantees or otherwise. 

The Company may borrow in any form, in particular it may proceed to the issuance of notes, bonds, 
debentures and any kind of convertible or non-convertible debt instruments provided that article 
llquater of the Company Law is complied with. It may however only proceed to the issuance of equity 
securities or instruments by way of private placement. 

The Company may carry out any other financial, industrial or commercial activity, directly or indirectly 
connected with its objects. 

The Company may in general take any controlling and supervisory measures and carry out any 
operation which it may deem useful in the accomplishment and development of its purposes. 

Art. 5. Duration. The Company is formed for an unlimited period of time. 

Art. 6. Share capital. The share capital of the Company is fixed at twelve thousand five hundred euros 
(12,500.-eur) represented by twelve thousand five hundred (12,500.) shares fully paid in with a 
nominal value of one euros (l.-eur) each and such rights and obligations as set out in the Articles. 

The share capital may be changed at anytime by a resolution of the shareholder(s) deliberating in the 
manner provided for amendments to the Articles. 

Art. 7. Share premium and other share capital (surplus) contributions. In addition to the share capital, 
a share premium account to which shall be transferred any premium paid on any share in addition to 
its nominal value as well as a capital (surplus) contribution account may be set up. 

The allocation of the share premium and capital (surplus) contribution accounts may, inter alia, be 
used to provide for the payment of any shares which the Company may repurchase from its 
shareholder(s), to offset any net realised losses or to make distributions to the shareholder(s) or to 
allocate funds to the Legal Reserve. 
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Art. 8. Ownership of shares. The Company shall recognise only one holder per Share. In case a Share 
is held by more than one person, the Company has the right to suspend the exercise of all rights (save 
for the information right of article 73 and 198 of the Law of 10 August 1915 regarding commercial 
companies, as amended (the "Company Law"), to the extent applicable) attached to that Share until 
one person has been appointed as the sole owner in relation to the Company. 

Art. 9. Transfer of shares. In case of a single shareholder, the shares held by the single shareholder 
are freely transferable. 

In the case of plurality of shareholders, the shares held by each shareholder may only be transferred 
in accordance with article 189 of the Company Law. 

In case the approval of the general meeting of shareholders (as required under article 189 of the 
Company Law in case of transfer of shares to non-shareholders) is not given, the transfer price or 
redemption price shall be equal to the amount proposed by the third party offeror in the original 
transfer proposal. 

Art. 10. Incapacity, insolvency, bankruptcy of the shareholder(s). The Company shall not be dissolved 
by reason of the death, suspension of civil rights, insolvency or bankruptcy of the single shareholder 
or of one of the shareholders. 

Art. 11. Management. The Company shall be managed by one or several managers who need not be 
shareholders themselves. 

The manager(s) shall be appointed by the shareholder s), who will determine their number and the 
duration of their mandate, manager(s) shall be eligible for re-appointment and may be removed at 
any time, with or without cause, by a resolution of the shareholder(s). 

The shareholder(s) may decide to qualify the appointed managers as class A Manager and class B 
Manager. 

If several managers are appointed, they shall form a board of managers (the "Board of Managers"). 

Art. 12. Power of the manager(s). The manager or as the case may be the Board of Managers is vested 
with the broadest powers to perform all acts necessary or useful for accomplishing the Company's 
object. 

All powers not expressly reserved by the Laws or by the Articles to the general meeting of 
shareholder(s) fall within the competence of the sole manager or as the case may be the Board of 
Managers. 
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Art. 13. Representation. The Company will be bound towards third parties by the individual signature 
of the sole manager or by the joint signatures of any two managers if more than one manager has 
been appointed. 

However, if the shareholder(s) have qualified the managers as class A Manager and class B Manager, 
the Company will only be bound towards third parties by the joint signatures of one class A Manager 
and one class B Manager. 

The Company will further be bound towards third parties by the joint signatures or sole signature of 
any person(s) to whom special power has been delegated by the sole manager or as the case may be 
the Board of Managers, but only within the limits of such special power. 

Art. 14. Meetings of the Board of Managers. In case a Board of Managers is formed, the board may 
appoint from among its members a chairman and a secretary who need not be a manager himself 
responsible for keeping the minutes of the meetings of the Board of Managers. 

The Board of Managers shall meet upon call by the chairman (if any) or by any two (2) of its members, 
at the place and at the time indicated in the notice of meeting. 

No such notice is required if all members of the Board of Managers are present or represented and if 
they state to have full knowledge of the agenda of the meeting. 

Notice of a meeting may also be waived by a manager, either before or after a meeting, whether in 
original, by fax or e-mail. 

Separate written notices are not required for meetings that are held at times and places indicated in 
a schedule previously adopted by the Board of Managers. 

The chairman (if any) shall preside at all meetings of the Board of Managers, except that in his absence 
the Board of Managers may appoint another member of the Board of Managers as chairman pro 
tempore by majority vote of the managers present or represented at such meeting. 

Any manager may act at any meeting of the Board of Managers by appointing in writing, transmitted 
by any means of communication allowing for the transmission of a written text, another manager as 
his proxy. 

Any member of the Board of Managers may represent one or more other members of the Board of 
Managers. 
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One or more managers may participate in a meeting by conference call, video conference or any other 
similar means of communication enabling thus several persons participating therein to simultaneously 
communicate with each other. 

Such participation shall be deemed equivalent to a physical presence at the meeting. 

In addition, a written decision, signed by all the managers, is proper and valid as though it had been 
adopted at a meeting of the Board of Managers which was duly convened and held. 

Such a decision may be documented in a single document or in several separate documents having 
the same content and each of them signed by one or several managers. 

A quorum of the Board of Managers shall be the presence or representation of at least half (1/2) of 
the managers holding office. 

However, if the shareholder(s) have qualified the managers as class A Manager and class B Manager, 
the quorum of the Board of Managers shall be the presence or representation of at least half (1/2) of 
the class A Managers and the class B Managers. 

Decisions will be taken by a majority of the votes of the managers present or represented at such 
meeting. 

Art. 15. Conflicts of interest. 

Any Manager who has, directly or indirectly, an interest of a financial nature conflicting with the 
interests of the Company in relation to any matter that needs to be decided by the Board of Managers 
must declare such conflicting interest to the Board of Managers and procure that the declaration be 
recorded in the minutes of the relevant meeting of the Board of Managers. Such Manager is not 
allowed to take part in the meeting. The next following general meeting of shareholder(s) needs to be 
informed of any transaction in relation to which a Manager had a conflict of interests, prior to such 
general meeting taking any resolution on any other item. 

If by reason of such conflicting interest the quorum or majority requirements for voting on an agenda 
item are not met, the Board of Managers may decide to defer the agenda item to the general meeting 
of shareholder(s) for decision. 

Where the Company has a sole manager, transactions made between the Company and the manager 
having a interest conflicting with that of the Company are specifically mentioned in the relevant 
resolutions of the sole manager. 
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The rules of conflict of interests of this Article 15 shall not apply where the decision of the sole 
manager or of the Board of Managers relates to ordinary business entered into under normal 
conditions. 

Art. 16. Liability of the manager(s). The manager or as the case may be the Board of Managers' 
members assume, by reason of his/their position, no personal liability in relation to any commitment 
validly made in the name of the Company. 

Art. 17. Auditor(s). 

Except where the Company is required by law to appoint an approved statutory auditor to audit its 
annual accounts or to appoint a supervisory auditor to supervise the management and review its 
annual accounts, the Company may also choose to appoint an approved statutory auditor or a 
supervisory auditor. In such case, the approved statutory auditor or supervisory auditor, as the case 
may be, shall be appointed by the shareholder(s), who shall determine their number and their 
remuneration and may be removed, with or without cause by a resolution of the shareholder(s). 

Art. 18. Shareholder(s). The shareholder(s) shall have such powers as are vested with them pursuant 
to the Laws and the Articles. 

If only one (1) shareholder exists, the sole shareholder exercises all powers conferred by the Company 
Law to the general meeting of shareholder. The resolutions of the sole shareholder are recorded in 
minutes or drawn up in writing. 

Art. 19. General meetings. Resolutions of the shareholder(s) are passed in a general meeting held at 
the registered office of the Company or at such other place in the Grand-Duchy of Luxembourg. 

If all the shareholders are present or represented at a general meeting and if they state that they have 
been duly informed of the agenda of the meeting, the meeting may be held without prior notice. 

All shareholders are entitled to attend and speak at any general meeting. 

A shareholder may act at any general meeting by appointing in writing, transmitted by any means of 
communication allowing for the transmission of a written text, another person who need not be a 
shareholder himself, as a proxy holder. 

In addition, if the Company is composed of several shareholders, but no more than sixty (60) 
shareholders, resolutions of the shareholders may be passed in writing. 

Written resolutions may be documented in a single document or in several separate documents 
having the same content and each of them signed by one or several shareholders. 
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At any general meeting other than a general meeting convened for the purpose of amending the 
Articles or voting on resolutions whose adoption is subject to the quorum and majority requirements 
of an amendment to the Articles, resolutions shall be adopted by shareholders representing more 
than half (1/2) of the capital. 

If such majority is not reached at the first meeting, the shareholders shall be convened a second time 
and resolutions shall be adopted, irrespective of the number of shares represented, by a simple 
majority of votes cast, each share entitling to one vote. 

At any general meeting convened for the purpose of amending the Articles or voting on resolutions 
whose adoption is subject to the quorum and majority requirements of an amendment to the Articles, 
resolutions shall be adopted by shareholders representing at least three quarters (3/4) of the share 
capital. 

Art. 20. Financial year. The Company's financial year starts on the first of January and ends on the 
thirty first of December of each year. 

Art. 21. Financial statements. At the end of each financial year, the accounts are closed and the 
manager(s) draw up an inventory of assets and liabilities, the balance sheet and the profit and loss 
account, in accordance with the Laws for submission to the shareholder(s) for approval. 

Each shareholder or its representative may inspect these financial documents at the registered office. 

Art. 22. Legal reserve. The credit balance of the profit and loss account, after deduction of general 
expenses, costs, amortization, charges and provisions represents the annual net profit. 

From the annual net profit, at least five per cent (5%) shall each year be allocated to the reserve in the 
respect of article 197 the Company Law(as amended) (the "Legal Reserve"). 

That allocation to the Legal Reserve shall cease to be required as soon and as long as the Legal Reserve 
amounts to ten per cent (10%) of the share capital. 

Art. 23. Distribution of the profits and share premium and capital (surplus) contribution. 

The sole manager or the Board of Managers, as the case may be, shall declare on a quarterly basis an 
interim dividend so as to distribute all available net profit to the shareholder(s) provided that such 
dividend distribution is carried out in accordance with Article 198bis of the Company Law. 

Furthermore, funds standing to the credit of the share premium and capital (surplus) contribution 
accounts may be distributed to the shareholder(s) upon a decision of the shareholder(s), subject to 
any applicable legal requirements. 
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Art. 24. Dissolution and liquidation. The Company may be dissolved by a resolution of the 
shareholder(s) deliberating in the manner provided for amendments to the Articles. 

At the time of winding up, the liquidation shall be carried out by one or several liquidators, 
shareholders or not, appointed by the shareholder(s) who shall determine their powers and 
remuneration. 

After payment of all debts and any charges against the Company and of the expenses of the 
liquidation, the net liquidation proceeds shall be distributed to the shareholders. 

Art. 25. Incorporated Provisions. Reference is made to the provisions of the Laws, in particular the 
Company Law, for all matters for which no specific provision is made in the Articles." 

The undersigned notary, who understands and speaks English, herewith states that on request of the 
appearing person, this deed is worded in English followed by a French translation. On request of the 
same appearing person and in case of divergences between the English and the French text, the 
English version will be prevailing. 

Whereof this deed was drawn up in Petange on the date set at the beginning of this deed. 

This deed having been read to the attorney of the appearing person, known to the notary by first and 
surname, civil status and residence, said person signed together with the notary the present deed. 

Suit la traduction fran^aise du texte qui precede: 

L'an deux mille seize, le six decembre, 

Par-devant MaTtre Jacques KESSELER, notaire de residence a Petange, Grand-Duche de Luxembourg, 
A comparu: 

Lux RE Securitisation S.A., une societe anonyme de droit luxembourgeois, ayant son siege social a 42, 
rue de la Vallee, L-2661 Luxembourg, Grand-Duche de Luxembourg, et immatriculee aupres du 
Registre de Commerce et des Societes Luxembourg sous le numero B 197592, 

ici representee par Madame Sofia AFONSO-DA CHAO CONDE, clerc de notaire, demeurant 
professionnellement a Petange, en vertu d'une procuration donnee sous seing prive. 

Laquelle procuration sera signee ne varietur par le mandataire de la partie comparante et le notaire 
instrumentaire, demeurera annexee au present acte aux fins d'enregistrement. 
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La partie comparante est I'unique associe de Luxembourg Corporation Invest S.a r.l., a societe a 
responsabilite limitee, ayant son siege social a 42, rue de la Vallte, L-2661 Luxembourg, Grand-Ducht 
de Luxembourg, et immatriculee aupres du Registre de Commerce et des Societes Luxembourg sous 
le numero B 198894 (the "Company"), constitute suivant un acte de MaTtre Blanche MOUTRIER, 
notaire de residence a Esch-sur-Alzette, 23 July 2015, publiee au Memorial C, Recueil des Societes et 
Associations numero 2549 le 18 September 2015. 

L'associe unique, representee comme decrit ci-dessus, a demande au notaire soussigne d'acter ce qui 
suit: 


Ordre du jour 

• Decision de modifier et de mettre a jour les statuts de la Societe, y compris I'objet social, dans 
les formes expostes dans I'annexe jointe a la procuration. 

Resolution Unique 

L'associe unique a decide de modifier les statuts de la Societe, comme suit: 

«Art. 1 er. Forme. 

II est forme une societe a responsabilite limitee (« la Societe ») constitute sous les lois du Grand-Ducht 
de Luxembourg (« les Lois ») et par les prtsents statuts (« les Statuts»). 

La Socittt peut se composer d'un associt unique ou de plusieurs associts, dans la limite de cent(100) 
associts. 

Art. 2. Denomination social. 

La Socittt existera sous la dtnomination sociale « Luxembourg Corporation Invest S.a r.l. ». 

Art. 3. Siege social. 

Le siege social de la Socittt est ttabli dans la ville de Luxembourg. 

Le siege social peut etre transftrt au sein de la meme commune ou d’une commune a I'autre au 
Grand-Ducht de Luxembourg sur dtcision du conseil de gtrance et le conseil de gtrance est autorist 
a modifier les statuts en constquence. 

Des succursales ou d'autres bureaux peuvent etre ttablis soit au Grand-Ducht de Luxembourg ou a 
I'ttranger par dtcision du gtrant unique ou le cas tchtant du Conseil de Gtrance. 
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Dans I'hypothese ou le gerant unique ou le cas echeant le Conseil de Gerance estime que des 
evenements extraordinaires d'ordre politique, economique ou social sont de nature a compromettre 
I'activite normale de la Societe a son siege social ou la communication aisee avec ce siege ou entre ce 
siege et I'etranger ou que de tels evenements se sont produits ou sont imminents, la Societe pourra 
transferer provisoirement le siege social a I'etranger jusqu'a cessation complete de ces circonstances 
anormales. Ces mesures provisoires n'auront aucun effet sur la nationality de la Societe, laquelle, 
nonobstant ce transfert provisoire du siege, demeurera regie par les Lois. Ces mesures provisoires 
seront prises et portees a la connaissance de tout interesse par le gerant unique ou le cas echeant le 
Conseil de Gerance. 

Art. 4. Objet social. 

L'objet de la Societe est la prise de participations, sous quelque forme que ce soit, dans des societes 
luxembourgeoises et etrangeres et I'acquisition par achat, souscription, ou de toute autre maniere, 
ainsi que la cession par vente, echange ou de toute autre maniere d'actions, d'obligations, de bons de 
souscription, de dettes, de billets et d'autres valeurs mobilieres de toutes especes, ainsi que la gestion, 
le controle et le developpement de ces participations. 

La Societe peut aussi investir dans et developper de I'immobilier et faire de la gestion immobiliere. 

La Societe peut fournir a tout membre du groupe et co-investisseurs toute assistance, que ce soit par 
voie de prets, garanties ou autres. 

La Societe peut emprunter sous toutes les formes, et en particulier elle peut proceder a Remission de 
billets, obligations et toute forme de dette convertible ou non-convertible, a condition que I’article 
llquater de la Loi sur les societes soit respecte. Elle ne peut toutefois proceder a remission de titres 
ou instruments de capital que par voie de placement prive. 

La Societe peut poursuivre toute autre activity de nature financiere, industrielle ou commerciale qui 
est directement ou indirectement en relation avec ses objets. 

La Societe peut de maniere generale prendre toutes mesures de controle et de supervision et 
poursuivre toute operation utile dans I'accomplissement et le developpement de ses objets. 

Art. 5. Duree. 

La Societe est constitute pour une duree illimitee. 

Art. 6. Capital social. 
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Le capital social de la Societe est compose de douze mille cinq cents euros (12.500,-eur) represente 
par douze mille cinq cents (12.500) parts sociales entierement liberees d'une valeur nominale de un 
euro (l.,-eur) chacune ainsi que des droits et obligations exposes par les Statuts. 

Le capital social de la Societe peut etre augmente ou reduit par decision de I’assemblee des associes 
de la Societe statuant comme en matiere de modification des Statuts. 

Art. 7. Prime d'emission et autres apports en capitaux propres non remuneres par des titres. 

En plus du capital social, un compte « primes d'emission » dans lequel seront transferees toutes les 
primes payees sur les parts sociales en plus de la valeur nominale et des apports en capitaux propres 
non remuneres par des titres peuvent etre etablis. 

L'affectation des comptes « primes d'emission » et des apports en capitaux propres non remuneres 
par des titres peut etre utilisee, entre autre, pour regler le prix des parts sociales que la Societe a 
rachetees a ses associe(s), pour compenser toute perte nette realisee, pour des distributions au(x) 
associe(s) ou pour affecter des fonds a la Reserve Legale. 

Art. 8. Propriety des Parts Sociales. 

La Societe ne reconnait qu'un proprietaire par Part Sociale. S'il y a plusieurs proprietaires par Part 
Sociale, la Societe aura le droit de suspendre I'exercice de tous les droits (a I'exception du droit a 
I'information prevu a I'article 73 et 198 de la loi du 10 aout 1915 sur les societes commerciales, telle 
que modifiee (la « Loi sur les societes »), dans la mesure ou elle s'applique'y attaches jusqu’a ce qu'une 
seule personne ait ete designee comme en etant le proprietaire. 

Art. 9. Transfert des parts sociales. 

Lorsque la Societe ne compte qu'un seul associe, celui-ci peut librement ceder ses parts sociales. 

Lorsque la Societe compte plusieurs associes, ceux-ci ne peuvent ceder leurs parts sociales que dans 
le respect de I'article 189 de la Loi sur les societes. 

Si I'approbation de I’assemblee generale des associes (telle que requise par I'article 189 de la Loi sur 
les societes en cas de cession de parts a des personnes autres que des associes) n'est pas donnee, le 
prix de cession ou de rachat sera egal au montant propose par le tiers offrant dans la proposition de 
cession initiale. 

Art. 10. Incapacity, insolvabilite ou faillite des Associe(s). 
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La Societe ne sera pas dissoute par la survenance du deces, la suspension des droits civils, 
I'insolvabilite ou la faillite de I'associe unique ou de I'un des associes. 

Art. 11. Gerance. 

La Societe est geree par un ou plusieurs gerants qui n’ont pas besoin d'etre associes. 

Les gerant(s) seront nomme(s) par les associe(s), qui determineront leur nombre et la duree de leur 
mandat, les gerant pourront etre renommes et peuvent etre revoques a tout moment, avec ou sans 
motif, par decision des associe(s). 

Les associe(s) pourront qualifier les gerants de Gerant de categorie A et de Gerant de categorie B. 

Si plusieurs gerants sont nommes, ils formeront un conseil de gerance (« le Conseil de Gerance »). 

Art. 12. Pouvoir des gerant(s). 

Le gerant unique ou le cas echeant les membres du Conseil de Gerance sont investis des pouvoirs les 
plus etendus pour accomplir tous les actes necessaires ou utiles a la realisation de I'objet social de la 
Societe. 

Tous les pouvoirs qui ne sont pas expressement reserves en vertu des Lois ou des Statuts au(x) 
associe(s) relevent de la competence du gerant unique ou le cas echeant du Conseil de Gerance. 

Art. 13. Representation. 

La Societe sera engagee vis-a-vis des tiers par la signature individ uelle du gerant unique ou par la 
signature conjointe de deux gerants si plus d'un gerant a ete nomme. 

Toutefois, si les associe(s) ont qualifie les gerants de Gerant de categorie A et Gerant de categorie B, 
la Societe sera engagee vis-a-vis des tiers par la signature conjointe d'un Gerant de categorie A et d'un 
Gerant de categorie B. 

La Societe sera egalement engagee vis-a-vis des tiers par la signature conjointe ou par la signature 
individuelle de toute personne a qui ce pouvoir de signature aura ete delegue par les gerant(s), mais 
seulement dans les limites de ce pouvoir. 

Art. 14. Reunions du Conseil de Gerance. 
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Dans le cas ou un Conseil de Gerance est forme, le conseil peut nommer parmi ses membres un 
president et un secretaire qui n'a pas besoin d'etre lui-meme gerant et qui sera responsable de la 
tenue des proces-verbaux du Conseil de Gerance. 

Le Conseil de Gerance se reunira sur convocation du president (s'il y en a un) ou de deux (2) de ses 
membres, au lieu et date indiques dans la convocation. 

Si tous les membres du Conseil de Gerance sont presents ou representes a une reunion et s'ils 
declarent avoir ete dument informes de I'ordre du jour de la reunion, celle-ci peut se tenir sans 
convocation prealable. 

Un gerant peut egalement renoncer a sa convocation a une reunion, soit avant soit apres la reunion, 
par ecrit, par fax ou par e-mail. 

Des convocations ecrites separees ne sont pas requises pour les reunions qui sont tenues aux lieux et 
dates indiques dans un agenda de reunions adopte a I'avance par le Conseil de Gerance. 

Si un President est nomme, il presidera toutes les reunions du Conseil de Gerance, mais en son 
absence le Conseil de Gerance designera un autre membre du Conseil de Gerance comme president 
pro tempore par un vote a la majorite des gerants presents ou representes a cette reunion. 

Tout gerant peut se faire representer aux reunions du Conseil de Gerance en designant par un ecrit, 
transmis par tout moyen de communication permettant la transmission d’un texte ecrit, un autre 
gerant comme son mandataire. 

Tout membre du Conseil de Gerance peut representer un ou plusieurs autres membres du Conseil de 
Gerance. 

Un ou plusieurs gerants peuvent prendre part a une reunion par conference telephonique, video 
conference ou tout autre moyen de communication similaire permettant a toutes les personnes y 
participant de communiquer simultanement les unes avec les autres. 

Une telle participation sera consideree equivalente a une presence physique a la reunion. 

En outre, une decision ecrite, signee par tous les Gerants, est reguliere et valable de la meme maniere 
que si el le avait ete adoptee a une reunion du Conseil de Gerance dument convoquee et tenue. 

Une telle decision pourra etre consignee dans un seul ou plusieurs ecrits separes ayant le meme 
contenu et signe par un ou plusieurs Gerants. 
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Le Conseil de Gerance ne pourra valablement deliberer que si au moins la moitie (1/2) des gerants en 
fonction est presente ou representee. 

Toutefois, si les associe(s) ont qualifie les gerants de Gerant de categorie A et Gerant de categorie B, 
le Conseil de Gerance ne pourra valablement deliberer que si au moins la moitie (1/2) des Gerants de 
categorie A et au moins la moitie (1/2) des Gerants de categorie B sont presents ou representes. 

Les decisions seront prises a la majorite des voix des gerants presents ou representes a cette reunion. 

Art. 15. Conflit d'interets. 

Le Gerant, ayant directement ou indirectement un interet de nature patrimoniale oppose a celui de la 
Societe a I'occasion d'une operation relevant du Conseil de Gerance, est tenu d'en informer le Conseil 
de Gerance et de faire mentionner cette declaration au proces-verbal de la seance. Ledit Gerant ne 
peut prendre part a cette deliberation. II est specialement rendu compte, a la premiere reunion de 
I'assemblee generale des Associes, avant tout vote sur d'autres resolutions, des operations dans 
lesquelles un Gerant aurait eu un conflit d'interets. 

Lorsque, en raison d'une opposition d'interets, le nombre de Gerants requis statutairement en vue de 
deliberer et de voter sur le point en question n'est pas atteint, le Conseil de Gerance peut decider de 
deferer la decision sur ce point a I'assemblee generale des Associes. 

Lorsque la Societe a un Gerant unique, les transactions conclues entre la Societe et le Gerant ayant un 
interet oppose a celui de la Societe sont expressement mentionnees dans les resolutions pertinentes 
du Gerant unique. 

Les regies de conflit d'interets du present Article 15 ne s'appliquent pas lorsque la decision du Gerant 
unique ou du Conseil de Gerance concerne des affaires ordinaires conclues dans des conditions 
normales. 

Art. 16. Responsabilite des gerant(s). 

Le gerant unique ou le cas echeant les membres du Conseil de Gerance ne contractent a raison de leur 
fonction, aucune obligation personnels relativement aux engagements regulierement pris par eux au 
nom de la Societe 

Art. 17. Commissaire(s) aux comptes. 

Sauf si la Societe est tenue par la loi de nommer un reviseur d'entreprise agree pour controler ses 
comptes annuels ou de nommer un commissaire aux comptes pour superviser la direction et examiner 
ses comptes annuels, la Societe peut egalement choisir de nommer un reviseur d’entreprises agree ou 
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un commissaire aux comptes. Dans ce cas, le ou les commissaires aux comptes ou le reviseur 
d'entreprises agree, selon le cas, sont nommes par le(s) associe(s) qui determineront leur nombre et 
leur remuneration et peuvent etre revoques avec ou sans motif par decision des associe(s). 

Art. 18. Associe(s). 

Les associes exercent les pouvoirs qui leur sont devolus par les Lois et les Statuts. 

Lorsque la Societe ne compte qu'un seul Associe, cet Associe unique exerce les pouvoirs attribues a 
I'assemblee genera le par la Loi sur les societes. Les decisions de I'Associe unique sont consignees par 
proces-verbal ou etablies par ecrit. 

Art. 19. Assemblies generales. 

Les decisions des associe(s) sont prises en assemblee generale tenue au siege social de la Societe ou a 
tout autre endroit au Grand-Duche de Luxembourg. 

Si tous les associes sont presents ou represents a une assemblee generale et s'ils declarent avoir ete 
dument informes de I'ordre du jour de I'assemblee, celle-ci peut se tenir sans convocation prealable. 

Tous les associes sont en droit de participer et de prendre la parole a toute assemblee generale. 

Un associe peut designer par ecrit, transmis par tout moyen de communication permettant la 
transmission d'un texte ecrit, un mandataire qui n'a pas besoin d'etre lui-meme associe. 

En outre, si la Societe compte plusieurs associes, dans la limite de soixante (60) associes, les decisions 
des associes peuvent etre prises par ecrit. 

Les resolutions ecrites peuvent etre constatees dans un seul ou plusieurs documents ayant le meme 
contenu, signes par un ou plusieurs associes. 

Lors de toute assemblee generale autre qu'une assemblee generale convoquee en vue de la 
modification des Statuts ou du vote de decisions dont I'adoption est soumise aux conditions de 
quorum et de majorite exigees pour une modification des Statuts, les decisions seront adoptees par 
les associes representant plus de la moitie (1/2) du capital social. 

Si cette majorite n'est pas atteinte sur premiere convocation, les associes seront de nouveau 
convoques et les decisions seront adoptees a la majorite simple, independamment du nombre de 
parts sociales representees, chaque part sociale donnant droit a un vote. 
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Lors de toute assemblee generale convoquee en vue de la modification des Statuts ou du vote de 
decisions dont I'adoption est soumise aux conditions de quorum et de majorite exigees pour une 
modification des Statuts, les decisions seront adoptees par les associes representant au moins les trois 
quarts (3/4) du capital social. 

Art. 20. Exercice social. 

L'exercice social de la Societe commence le premier janvier et s'acheve le trente et un decembre de 
chaque annee. 

Art. 21. Comptes sociaux. 

A la cloture de chaque exercice social, les comptes sont arretes et les gerant(s) dressent I'inventaire 
des elements de I'actif et du passif, le bilan ainsi que le compte de resultats afin de les soumettre aux 
associe(s) pour approbation, conformement aux Lois. 

Tout associe ou son mandataire peut prendre connaissance des documents comptables au siege 
social. 

Art. 22. Reserve legale. 

L'excedent favorable du compte de resultats, apres deduction des frais generaux, couts, 
amortissements, charges et provisions constituent le benefice net. 

Sur le benefice net, il sera preleve au moins cinq pour cent (5%) qui seront affectes, chaque annee, a 
la reserve legale (« la Reserve Legale ») dans le respect de I'article 197 de la loi sur les societes. 

Cette affectation a la Reserve Legale cessera d'etre obligatoire lorsque et aussi longtemps que la 
Reserve Legale atteindra dix pour cent (10%) du capital social. 

Art. 23. Repartition des benefices et des apports en capitaux propres non remuneres par des titres. 

Le gerant unique ou le conseil de gerance, selon le cas, declare sur une base trimestrielle un dividende 
interimaire afin de distribuer I'ensemble du benefice net disponible aux associes, a condition que cette 
distribution de dividendes soit effectuee conformement a I'article 198bis de la Loi sur les societes. 

De plus, les fonds crediteurs de la prime d'emission et des apports en capitaux propres non remuneres 
par des titres peuvent etre distribues aux associes sur decision des associe(s), sous reserve des 
exigences legales applicables. 
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Art. 24. Dissolution et liquidation. La Societe peut etre dissoute par une decision des associe(s) 
deliberant comme en matiere de modification de Statuts. 

Au moment de la dissolution, la liquidation sera assuree par un ou plusieurs liquidateurs, associes ou 
non, nommes par les associe(s) qui determineront leurs pouvoirs et remunerations. 

Apres paiement de toutes les dettes et charges de la Societe, y compris les frais de liquidation, le boni 
de liquidation sera reparti entre les associe(s). 

Art. 25. Disposition incorpores. Toutes les matieres qui ne sont pas regies par les Statuts seront 
reglees conformement aux Lois, en particulier a la Loi sur les societes. » 

Plus rien n'etant a I'ordre du jour, la seance est levee. 

Le notaire instrumentant, qui parle et comprend I'anglais, declare par la presente que sur demande 
de la partie comparante, le present acte est eta bli en langue anglaise, suivi d'une traduction frangaise. 
Sur demande de la meme partie comparante et en cas de divergences entre le texte anglais et le texte 
frangais, la version anglaise prevaudra. 

DONT ACTE, fait et passe a Petange, le jour, mois et an qu'en tete des presentes. 

Et apres lecture faite au mandataire de la partie comparante, connue du notaire instrumentant par 
son nom, prenom, etat et demeure, ledit mandataire de la partie comparante a signe ensemble avec 
le notaire le present acte. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 13 decembre 2016 
Relation : EAC/2016/29083 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 
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